FOR‘M D. UNITED STATES \37%&%( OMB APPROVAL

OMB Number: ...............cccccc e
SECURITIES AND EXCHANGE COMMISSION E:ﬁir:ﬁedave};ge TP
_ Washington, D.C. 20549 hours per response ..
FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Preflx Serial
068979 ECTION 4(6), AND/OR | |

UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)

Private Placement of Series A Preferred Stock {and the underlying Common Stock issuable upon conversion thereof)”™\

Filing Under (Check box{es) that apply): [J Rule 504 [ Rule 505 X Rule 506 ] Sectipefa O uLoE
Type of Filing: [ New Filing [ Amendment S

A. BASIC IDENTIFICATION DATA -
1. Enter the information requested akout the issuer \\ JUN 21 333? i\

Name of Issuer ([0 check if this is an amendment and name has changed, and indicate change.) %\
Abaca Technology Corporation NN R

Address of Executive Offices {Number and Street, City, State, Zip Code) W (Including Area Cede)
1010 Rincon Circie, San Jose, CA 95131 {408} 542-8118

Address of Principal Offices {Number and Street, City, State, Zip Code} Tele%ne Number {Including Area Code}

{if different from Executive Offices) same as above DDOG‘ESSEP
Brief Description of Business: Anti-spam software ¢t U E

181
Type of Business Qrganization JUm—ZﬂU?

X corporation [ limited partnership, already formm MSON O other (please specify):
{7] business trust O limited partnership, to be fon'necu:'N A
Month Year
Actual or Estimated Date of Incorporation or QOrganization: [ 1 1 l l 0 l 5 I X Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When Ta File: A notice must be filed ro later than 15 days after the first sale of securities in the offering. A notice is deerned filed with the U.S. Securities and
Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address,

Where o File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copigs Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manuatly signed. Any copies not manually signed must be
photocopies of the manually signed ccpy or bear typed or printed signatures.

Informalion Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in PPart C, and any material changes from the information previously supplied in Parts A and B. Panl E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those slates that have adopied
ULOE and that have adopted this formi. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. if a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must
be completed.

ATTENTION ‘

Failure to file notice in the appropriate states will not result in a loss of the federal exemptien. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information ¢ontained in this form are
not required to respond unless the form displays a currently valid OMB control number
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
+ Each promoter of the issuer, if the issuer has been organized within the past five years;
+ Each beneficial owner having tt & power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
* Each general and managing pactner of partnership issuers.

Check Box(es) that Apply: [ Promcter [X] Beneficial Owner X Executive Officer B4 Director [ General and/or Managing Partner

Full Name {Last name first, if individual): Kirsch, Steven T.

Business or Residence Address (Numbar and Street, City, State, Zip Code): 1010 Rincon Circle, San Jose, CA 95131

Check Box(es} that Apply: 3 Promuter 1 Beneficial Qwner Executive Officer [ Director ] General and/or Managing Partner

Full Name {Last name first, if individual): Newton, Andrew E.

Business or Residence Address (Numbz2r and Street, City, State, Zip Code): 1010 Rincon Circle, San Jose, CA 95131

Check Box(es) that Apply: ] Promoter & Beneficial Owner [ Executive Officer [J Director [] General and/or Managing Partner
Full Name (Last name first, if individual): The Kirsch Family Trust DTD 3/17/98

Business or Residence Address {Numbter and Street, City, State, Zip Code): 13930 La Paloma Road, Los Altos Hills, CA 94022

Check Box(es) that Apply: {1 Promoter [ Beneficial Cwner [J Executive Officer {1 Director {] General and/or Managing Partner

Full Name (Last name first, if individual i:

Business or Residence Address {Numt er and Street, City, State, Zip Code):

Check Box({es) that Apply: [ Promoter ] Beneficial Owner {J Executive Officer O Director O General and/or Managing Pariner

Full Name (Last name first, if individual);

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box{es) that Apply: O] Promioter O Beneficial Owner [ Executive Officer [] Director [ General and/or Managing Partner

Full Name (Last name first, if individua'):

Business or Residence Address (Numlber and Sireet, City, State, Zip Code):

Check Box(es) that Apply: O Pronioter [7] Beneficial Owner [] Executive Officer [0 Director [ General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [ Proroter [} Beneficial Owner [1 Executive Officer [ Director [ General and/cr Managing Partner

Full Name {Last name first, if individuz1);

Business or Residence Address {(Number and Street, City, State, Zip Code):

Check Box{es) that Apply:  [J Promoter ] Beneficial Owner [ Executive Officer [ Director (] General and/or Managing Partner

Full Name (Last namae first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?...........ccccevee. O X
Answer also in Appendix, Column 2, if filing under ULCE.
2. What is the minimum investment thal will he accepted from any iIndividual? ... $0.50
Yes No

3. Does the offering permit joint ownership of a single unit?.................. 4] O
4.  Enter the information requested for ¢:ach person who has been or will be pald or given, dlrectly or |nd:rectly

any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the

offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC

andfor with a state or states, list the name of the broker or dealer, If more than five {5) parsons to be listed are

associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Bealer
States in Which Person Listed Has Saliciied or Intends to Solicit Purchasers

{Chack “All States” or check INdiviIdUal States)..........ooiiiiiii e e e [ Al States
Oing Omrk Omra OrR dical 0o Oen Owe Ope OrFy OeA Omy O
oy aan OrA OwKs) KD OrA Omg Omol OMA Omn DN O [Ms] O [mo)
OwmT) ONE] OMv) OmHp O ONv) OMNYD NG ONO) OeH Ok O©R OfPA
Owr) Oirsc) Oop OrN Omx gum Ot Owrval Owa Owvl Own O wy] OPR)
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Assoclaled Broker or Dealer
States in Which Person Listed Has Solic ted or Intends to Solicit Purchasers

(Check “All States” or check individual Stales)........covi s [ All States
Oy Ok Oz Omel cA Oeo) OKn Ope Omoc OFy OeA Or) ONo)
O Om Opa OKs) OKyl Orar OM™e] Omo) OMA] O] O O ms] O (Mo]
Omm Ome OV ONH ONG OWNM ONY) ONC B ve) DJoH Ok O©R) OIPAl
amrng 0O(sc Oisor OrN Om Ot Orm Owrva Owa Owy) Ow) Gwyl OIPR)
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check individual S1atS)........ccoooiiiirii O Al States

Ofan Ok 1Az O\ OrrcAa Oco) Oen Olee Qe ary aea Omy 4o
Om g 0Opa) OKe) OKyl Owa Omer Omop OmMmal Omn OmN Ois] O moj
Omn OmNeEl OMNV ONH O OmM Oy Owel Owol OreH Olokl OIorr O PAl
gmry Oisc Oso) OmN Omxy O g Owva Owa Owv 0wl COwy) OIPR]

(Ltse blank sheet, or copy and use additional coples of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.  Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [J and indicate in the columns helow the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
T O USRI $
EQUILY covverreanrevensaresuessssssresres st sess st sssatasss st sensass rssss st s bt ers et ss st enstenssssrssssaensentenssaseens 9 2,158,931.00 $ 2,158,931.00'
[ Cormmon (A Preferred’
Convertible Securities (iNCIUING WBITANES) ....c...ce it eveee e reees $ $
PAMNEISNID INMIBIESES ....eevics ettt et e s sttt eas s st e st erassasemessbesssaaesstseasareenses $ $
Other (Specify) _ e ————— $ $
B0 | PO O TP URUPTUPTUPUPUPPURTRTOR $ 2,158,931.00 $ 2,158,931.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons whe have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTEAItET INVESIONS ...ttt i cesitire e e erer et e s e s se e e e e e e e e e ereeatess e s et ese s e s esees e teamsesaeessean 8 $ 2,158,931.00
NOR-BCCTRAHET IMVESIOIS ......oeviieiciiiitiet ettt eeat et eee et ere v eeenssrrsresresrseasseaearessrasesanaresrnaseren 0 $ 0
Total (for filings under RUIE 504 ONIY).......coivieiniririies e i $
Answer also in Appendix, Column 4, if filing under ULOE,
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C-Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIE S05 ...t iere et et ree e et s e e eee ey srer e ra Ty e e e TR eR b e TRt er e eb e e n b e bae e e N/A $
REGUIALION A.....oeoiiiiieieietceecee e e e te e te et esaen s et aess et e s ereerserrrereneentsraontsesrassrsresrterasntsnsaserasnre: N/A $
Rule 504 NIA $
TOMBL it estriet et et et sem e ee et e s et enea et e e st an et et e aes s et s enaRe et emener et et ee et ettt raenennmens $
4, a. Fumish a statement of all expinses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate anc check the box to the left of the estimate.
TrANSIEr AGENE'S FEES ..ottt etttk s e eme s se e e e e et s b st sb e e st ste st e st et et o ba st st steatan 1 $
Printing and ENGraving COmls ...c..vviviiiiieiieiirenis e st eiestes et b st easessensessensersessetseesstsssssssnsssssnssssssenn O $
LEGal FEES ..o et a sttt bt s em b ee et eeee et entenssnsersenseresnssesnessesnsessenssresnneenroes L] $
AGCOUNTING FRES...oiiiivirit veirietiireitiire st it eere e e eet e et ees st et est e b s s sat st seass s ebsstsmesstsrassesasstereseesoessaenermenss a $
ENQINEEING FEES ...ivviiiiiir creiririnireri ittt et es et e s em b oas et eemesae s e s ebseabessessessmesstesass s aessaresssssate st sansasses O s
Sales Commissions (speciy finders’ fees Separately)..........ccvrrvirrririnninineni e s e ssssess e esnees L $
Other Expenses (i[dentify) e ———— O $
LI+ = O O POy O O RTO TR TR URTOTORT O $

l

form which were converted to Serizs A Preferred Stock at a 30% discount pursuant to the offering

N

700719024 vl

And the Common Stock issuable upon conversion of Series A Preferred Stock

40of 8

Includes $800,000.00 principal and $11,251.50 accrued interest on previously-issued Convertible Promissory Notes covered by this



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between th2 aggregate offering price given in response to Part C~
. Question 1 and total expenses fumithed in response to Part C-Question 4.a. This difference is the $ 2,158,931.00
“adjusted gross proceeds 10 B ISSURL. . e es e ee e e rannees

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. |If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above. |

Payments to
Officers,
Directors & Paymenits to
Affillates Cthers
SAlAMES ANA TBES .....ceci et e bbb b et e raae O $ O $ ‘
PUIChaSe OF 1881 BSIAIE ...t eee e s et s e s e enes e e erenerermen O $ O $
Purchase, rental or leasing & nd installation of machinery and equipment.......... O $ O $
Construction or leasing of pliant buildings and facilities.............cceeeveeeeeveieeeiinions O $ O $
Acquisition of other busines:.es (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUANE E0 8 MEFGEIY ooivits toveiieieereees s s s e e s et eas s et ese st sae et seneenentenaen O $ O $
| Repayment of INDEDIBOANESS ......ov v ceivre e sra et ebesaeress O $ O $ 811,251.50
| WVOTKING GADILAL ... oeovoeveeer oo eeseeeeeseseeseeessreseteesssseesese s onteesremesssser s sestessssnne I $ O § 1,000,000.00
| Other (specify): Conversion Discount O $ O $ 347.679.50
| O $ O s
COlUMN TORAIS....o. e e s et e bt et ee b e e emnaean N $ O $ 2,158,931.00
Total Payments Listed (column totals added)........ocviniicininiicsiiiiseen oo O $ 2,158,931.00

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited inv.2stor pursuant to paragraph (b)(2) of Rule 502.

Dz ™Hw

/7
7 =

tssuer {Print or Type)

Abaca Technology Corporation

Name of Signer (Print or Type} 1 of #igner (ﬁm or Type}
Stephen M. Wurzburg Assistant Secretary
|
|
|
!
ATTENTION

‘ Intentional misstatemu:nts or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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' E. STATE SIGNATURE

1. Is any party described in 17 CFR 23).262 presently subject to any of the disqualification provisions of such rule? ...... O B

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR
239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitted to the Uniform Limited Cffering
Exemption (ULOE} of the siate in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of
establishing that these conditions have been satisfied.

The issuer has read this notification and Lnows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

o a o
Issuer (Print or Type) Sign % ’& é Date
Abaca Technology Corporation v — June 'q L2006

Name of Signer (Print or Type) Title of Signer (Print or Type)

Stephen M. Wurzburg Assistant Secretary

700719024 v Hof8§



APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B — ltem 1)

Type of security
and aggregate
offering price
offerid in state
(Part © — Item 1}

Type of investor and
amount purchased in State
{Part C - Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E - ltem 1)

State

Yes

No

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

AL

AK

AR

CA

Series A Preferred

$2,158,931.00 0

co

cT

DE

DC

FL

GA

Hi

LA

ME

MD

MA

Ml

MN

MS

MO

700719024v1
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APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B ~ Item 1)

Type of security
and zggregate
offering price
offered in state
{Part (> —item 1)

Type of investor and
Amount purchased in State
{Part C - ltem 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(PartE - ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MT

NE

NV

NH

NJ

NY

NC

ND

OH

OK

OR

PA

RI

ScC

SD

TN

TX

uTt

vT

VA

WA

wi

PR
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